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RELEASE OF
COLLATERAL ASSIGNMENT

Reference is hereby made to that certain Collateral Assignment dated as of April 3, 1996, between
Optical Radiation Corporation ("Mortgagor") and NationsBank, N.A% ("Mortgagee"), and executed on
April 3, 1996, which was recorded in the United States Patent and Trademark Office on July 11, 1996 under
Reel 1467, Frame 0463 ("Mortgage"), pursuant to which Mortgagor mistakenly assigned and granted to
Mortgagee a security interest in and to Registration Number 1,800,476 ("Collateral"), which Trademark
Registration was, in fact, owned by Twentieth Century Fox Film Corporation, not Mortgagor. Said
Trademark Registration was included as one of 46 in a list of Registrations assigned from Mortgagor to
Mortgagee.

Attached hereto as Exhibit A is a copy of the Collateral Assignment, as recorded with the United
States Patent and Trademark Office. Registration Number 1,800,476 is included on page three of this
document.

Attached hereto as Exhibit B is a copy of the original assignment of Registration Number 1,800,476
from Optical Radiation Corporation to Twentieth Century Fox Film Corporation, as recorded with the United
States Patent and Trademark Office on December 23, 1994 under Reel 1266, Frame 0441.

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
Mortgagee hereby releases and terminates any and all security interest and any other rights it may have in
the Collateral, and confirms that Twentieth Century Fox Film Corporation is the rightful owner, by prior
assignment from Mortgagor, of all of right, title and interest in and to the Collateral.

Mortgagee represents and warrants to Mortgagor and Twentieth Century Fox Film Corporation that
it has not previously conveyed, granted, transferred, encumbered, hypothecated or otherwise pledged or
disposed of any of the rights, title or interest granted to Mortgagee under the Mortgage to the Collateral to
any party other than Twentieth Century Fox Film Corporation.

IN WITNESS WHEREOF, the undersigned has executed this Release of ‘ ral Assignment as
of September, ﬂ , 1999. 4

Date of Execution: September A ,7, 1999.

\/ \/ v
By: M. Jirhearty\ Managing Director
l

Bank of America, N.A. ("Mortgagee")
as Agent

1 . . L .
NationsBank, N.A. is predecessor in interest to, and is now known as, Bank of
America, N.A.

TRADEMARK
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In the State of NOF""V\ Co«fb(l\/\a‘)

SS

Countyof_\'N\(’/(‘ L[ En bu'rci )

On September, 2_‘7__ , 1999, before me, E{h\l L:;r A S-(A,MIp[Q
(Name of Notary)
personally appeared , . A’l\f ) Dt\f\&cﬁh’ r
(Name and Title of Signer)
personally known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose
name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they executed the
same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the

person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature M & JMV-IIQ/ZZ (Seal)

My Commission Expires October 6, 2002
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To the Honorable Commissioner of Patents 199245837 +ad original documents of copy thereo!
1. Name of conveying party(les): . 2. Name and address of recelving party(ies):
Optical Radiation Corporation Name: _NationsBank, N.A., as Agent*
Intamal Address: _One Independence Center,
15th Floor
‘ Street Address:
J  Individual(s) Q Association
{Q General Partnership 0O uUmited Partnarship Chy: Charlotte State: NC zip- 28255 ]
Cormoration-State o

Q Other
Additional name(s) of conveying partyies) atached? O Yes UNo

O Individual(s) citizenship
O Association

3. Nature of conveyance:

Q Assignment
& Security Agreement
Q Other

‘

Q Merger

a of Name
Collateral Assignment .

Execution Cate: _April 3. 1996

Q General Partnership.

g Limited Partnership..
Corporation-State

& OtherNational Banking Association

-4 assignee is not domicled in he United Siates, a domestic representative

designaiion is atachedt Oves QNo

{Designations must be & 3eperate OCUMENt from Asskywnet)

Aoditonal name(s) & addressies) atached? Qves QNo
*See Schedule I attached hereto and

4. Application number(s) or registration number(s}:
A. Trademark Appiication No.(s)

See Schedule II attached hereto and
incorporated herein.

Additional numbers attached? OYes UNo

incorporated herein.

8. Trademark registration No.(s)

See Schedule II attached hereto and
Incorporated herein.

5. Nameandaddmssolpanytowhomconespcmawa
concaming document should be malled:

6. Total numbec of applications and
registrations invotved:

............................................

Name: Kimberly B. Page
Internal Address: 7. Total fee (37 CFR 3.41)cruvrrnns $ _1165.00
Smith Helms Muiliss & Moore LLP @ Enclosed
a Authodzod!obechamedtodepos:t‘ account
Street Address: 214 N. Church Street | (t.?: 27\
8. Deposit account number: = = T
EAL A
’ s — L o
Clty: Charlotte  state: NC zip: 28202 (Awammmwdmmmdm’" debasit account)
DO NOT USE THIS 3PACE - T
160 DM 08/22/96 1290857 2 41 Dt L S - O
160 DM 08/22/%96 1290857 2 48y 1,125.00 Lh é o
¢: WD
9. Statement and signaiure. =

To the best of my knowladga and bellel, the foregoing informationIs

true and cormect and any attached copy is a lrue copy

of the original document.
pk 17 HENNEIN, WM 42 c/.%
Name ct Person Signing
To'd PuTHERG TIOM LDOTrEN) fver sheet: [:::]
ouﬂm_oae_:o_oy (exp. 4/D4) N Kltl’:} P ]4_?1_,l,f(f“vn ATR UL o0
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Necordation Porm Cover Sheet, Continued

Conveying Party:
Date:

(2)

(3)

{4)

June 20, 1996

Schedule I to

Recordation Form Cover Sheet

Trademarks Only

[Item 2, Continued]

LIST OF LENDERS

NATIONSBANK, N.A.
Independence Center, 15th Floor
Charlotte, North Carolina 28255

EUROPEAN AMERICAN BANK
335 Madison Avenue, 17th Floor
New York, New York 10017

NATIONAL CITY BANK, KENTUCKY
101 South Fifth Street
Louisville, Kentucky 40202

ANY OTHER PARTY THAT IS A LENDER,

Page 2

Optical Radiation Corporation

FROM TIME TO TIME, PURSUANT TO THE CREDIT AGREEMENT

TRADEMARK
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Recordation FPorm Cover .Sheet, Continued Page 3

Conveying Party: Optical Radiation Corporation

Date: June 20, 1996

Schedule II to
Recordation Form Cover Sheet
Trademarks Only
[ITtem 4, Continued]
LIST OF TRADEMARKS
TRADEMARK NAME APP. NO. REG. NUMBER
ARC-901 440,235 5.,290,857
CDS 1,650,628
CENTURY 73/834,190 1,664,745
CINEMA DIGITAL SOUND 74/016,771 1,652,198
CINEMASCOPE 74/124,167 1,800,476
ENCHANTE 74/272,705 1,746,115
FOCALITE 74/272,704 1,741,085
KERASCAN 74/420, 585
LENSES YOU CAN’T GET IN AN 74/104, 344 1,730,722
HOU
LIDS 74/169,436 1,731,996
LINE FREE PROGRESSIVE LENS 73/’67;7,061 1.624,495
and
LITE STYLE LENSES 1,717,706
LITESTYLE 73/550,332 1,384,122
LITESTYLE LENSES and design 74/108,286 1,663,267
LITEWEIGHTS 74/129,504 1,739,526
MASTERVUE 1,873,66%
MEMORYLENS 74/052, 655 1,637,512
MIRAGE 74/237,905
MIRAGE 2000 74/273,615
MULTIVUE 74/420,582 1,866,620
NIOPTICS 38, 795 1,035,239
OG and Design 74/273,624 1,746,228
OMEGA OPTICAL COMPANY 1,672,871
OMEGA 1,071,792
TRADEMARK
REEL: 1467 I'RAMIL: 0465
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Recordation Form Cover Sheet, Continued Page 4

Conveying Party: Optical Radiation Corporation

Date: June 20, 1996

Schedule II to
Recordation Form Cover Sheet
Trademarks Only
[Item 4, Continued] N
LIST OF TRADEMARKS
TRADEMARK NAME APP. NO, REG. NUMBRR
OPTI-BEAM 1,299,325
OPTIMAX 73/299,133 1,193,088
ORCOLITE 312,675 1,192,739
ORCOLITE 73/312,675 1,192,739
POLAR POLY 74/686,001
POLY TX3 74/079,441 1,648,031
POLY TX3 74/047,612
POLYTX3 74/043,263 1,634,713
QUICKVUE 74/420,584 1,879,570
SMART TOPOGRAPHY 74/421, 055 1,865,456
THE OMEGA GROUP 1,672,870
TOMORROW' S TECHNOLOGY TODAY unknown
TUFF STUFF 75/023,163
ULTRA LITESTYLE 74/166,894 1,688,859
ULTRA LITESTYLE LENSES & 74/166,893 1,701,511
Desig
ULTRA-STAR 73/588,247 1,426,376
Usa 74/121, 344 1,697,150
Uv-400 73/242,086 1,153,788
ARC-901 70,562
NIOPTICS Renewed 52,725
ORCOLITE Renewed 51,574
ORCO and Design Registered 46,017
TR ATRADEMARK
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT (this
"Agreement") is made this 3rd day of April, 1996 by EACH OF THE
UNDERSIGNED DIRECT OR INDIRECT SUBSIDIARIES OF THE BORROWER (each
a "Grantor" and collectively the “Grantors") 1in favor of
NATIONSBANK, N.A., a national banking association, as Agent (the
"Agent") for each of the lenders now or hereafter party to the
Credit Agreement (as defined below) (the "Lenders" and collectively
with the Agent the "Secured Parties"). All capitalized terms used
and not otherwise defined herein shall have the respective ‘meanings
assigned thereto in the Credit Agreement.

WITNESSETH:

WHEREAS, the Agent and the Lenders have agreed to provide BEC
Group, Inc. (the "Borrower") certain term loan, revolving credit
and letter of credit facilities pursuant to the terms of that
certain Credit Agreement among the Borrower, the Agent and the
Lenders dated as of April 3, 1996 (as from time to time amendegd,
supplemented or replaced, the "Credit Agreement");

WHEREAS, each Grantow has entered into that certain Subsidiary
Guaranty Agreement of even date herewith (the "Subsidiary
Guaranty") pursuant to which it has jointly and severally
guaranteed payment and performance of the Borrower’s obligations
under the Credit Agreement; and

WHEREAS, each of the Grantors .s, directly or indirectly, a
wholly-owned Subsidiary of the Borrower; and

WHEREAS, the Grantors will materially benefit from the
Borrower and the Secured Parties entering into the Credit
Agreement, the making of loans and advances to, and the issuance of
letters of credit on behalf of, the Borrower as contemplated
thereby; and

WHEREAS, as collateral security for payment and performance of
its obligations under the Subsidiary Guaranty, each Grantor is
willing to grant to the Agent for the benefit of the Secured
Parties a security interest in the assets described herein; and

WHEREAS, the Secured Parties are unwilling to enter into the
Loan Documents unless the Grantors enter into this Agreement;

NOW, THEREFORE, in order to induce the Secured Parties to
enter into the Loan Documents and in consideration of the premises
and the mutual covenants contained herein, the parties hereto agree
as follows:

Section 1. Grant of Security. Each Grantor hereby grants to
the Agent, for the benefit of the Secured Parties, a security
interest in all of the following (collectively, the "Collateral"):

$1SDIAL0: [241]NBNA BEC TP_SECURITY_AGR_FINAL
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(a) all of such Grantor’s right, title and interest,
whether now owned or hereafter acquired, in and to all United
States and foreign patents and patent applications (including
without limitation the patents and patent applications
identified on Schedule I attached hereto and incorporated
herein by reference) and including the right to recover for
all past, present and future infringements thereof and all
reissues, divisions, continuations, continuations-in-part,
substitutes, renewals, and extensions thereof, all
improvements therecn, and all other rights of any kind
whatsoever of such Grantor accruing thereunder or pertaining
thereto (collectively, the "Patents");

(b} all of such Grantor’s right, title and interest,
whether now owned or hereafter acquired, in and to all United
States and foreign trademarks, trade names, trade dress,
service marks, trademark and service mark registrations, and
applications for trademark or service mark registration and
any renewals thereof (including without limitation each
trademark, trade name, trade dress, registration and
application identified in Schedule JII attached hereto and
incorporated herein by reference) and including all income,
royalties, damages and payments now and hereafter due and/or
payable with respect thereto (including without limitation
damages for past or future infringements thereof), the right
to sue or otherwise recover for all past, present and future
infringements thereof, all rights corresponding thereto
throughout the world (but only such rights as now exist or may
come to exist under applicable local law) and all other rights
of any kind whatsoever of each Grantor accruing thereunder or
pertaining thereto, together in each case with the goodwill of
the business connected with the use of, and symbolized by,
each such trademark and service mark (collectively, the
"Trademarks”) ;

{(c) all of such Grantor’s right, title and interest,
whether now owned or hereafter acquired, in and to all United
States and foreign copyrights and copyright applications
(including without limitation the copyrights and copyright
applications identified on Schedule I1I attached hereto and
incorporated herein by reference) and including the right to
recover for all past, present and future infringements thereof
and all reissues, divisions, continuations, continuations-in-
part, substitutes, renewals, and extensions thereof, all
improvements thereon, and all other rights of any kind
whatsoever of such Grantor accruing thereunder or pertaining
thereto (collectively, the “Copyrights"):

(d) All license agreements regarding Patents, Trademarks
or Copyrights with any other party, whether such Grantor is a
licensor or licensee under any such license agreement
(including without limitation the licenses listed on
Schedule IV attached hereto and incorporated herein by

S15DIA10: [241] NBNA_BEC_IP_SECURITY_AGR_FINAL 2
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reference), and the right to prepare for sale, sell and
advertise for sale, all Inventory (as defined in the Security
Agreement) now or hereafter owned by such Grantor and now or
hereafter covered by such 1licenses (collectively, the
"Licenses")); and

{e) all proceeds of any of the foregoing.

In addition, each Grantor has executed in blank and delivered
to the Agent an assignment of licenses and federally registered
trademarks and copyrights (the "IP Assignment") owned by it, if
any, in substantially the form of Exhibit A hereto. Each Grantor
hereby authorizes the Agent to complete as Assignee and record with
the United States Patent and Trademark Office (the "PTO") and
United States Copyright Office (the "Copyright Office®") each IP
Assignment upon the occurrence of an Event of Default and
acceleration of the Obligations under the Credit Agreement.

Section 2. Security for Obligations. The security interests
granted under this Agreement (the "Security Interests") by each
Grantor secure the payment of all obligations of such Grantor
under, in respect of or in connection with this Agreement, the
Subsidiary Guaranty and each other Loan Document to which such
Grantor 1is or becomes a party (all such obligations being the
"Secured Obligations").

The Security Interests granted by this Agreement are granted
in conjunction with the security interests granted to the Agent,
for the benefit of the Lenders, in other assets of each Grantor
pursuant to the other Loan Documents.

Section 3. Collateral Assignment. In addition to, and not in
limitation of, the grant of a security interest in the Trademarks,
Copyrights and Licenses in Section 1 above, each Grantor hereby
grants, assigns, transfers, conveys and sets over to the Agent, for
the benefit of the Lenders, the Assignor’s entire right, title and
interest in and to the Trademarks, Copyrights and Licenses;
provided, that such grant, assignment, transfer and conveyance
shall become effective only at the election of the Agent after the
occurrence of an Event of Default and acceleration of the
Obligations under the Credit Agreement. The Grantor hereby agrees
that after the occurrence of an Event of Default and acceleration
of the Obligations under the Credit Agreement the use by the Agent
of any of the Trademarks, Copyrights and Licenses shall be without
any liability for royalties or other related charges from the Agent
to any Grantor.

Section 4. Purther Assurances.

(a} Each Grantor agrees that from time to time, at the
expense of such Grantor, such Grantor will promptly execute
and deliver all further instruments and documents and take all
further action that may be necessary or desirable, or that the

$1$DIA10: [241]NBNA_BEC_IP_SECURITY_AGR_FINAL 3
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Agent may reasonably request, in order to (i) contiinue,
perfect and protect any Security Interest granted or purported
to be granted hereby, (ii) perfect the Agent’s (for the
benefit of the Lenders) Security Interest in and assign to the
Agent, for the benefit of the Lenders, as security for the
repaymen:t and satisfaction of the Secured Obligations, all
Collateral located in any foreign jurisdiction, and (iii)
enable the Agent, for the benefit of the Lenders, to exercise
and enforce its rights and remedies hereu:ider with respect to
any part of the Collateral. Without limiting the generality
of the foregoing, each Grantor will execute and file {with the
appropriate governmental offices, authorities, agencies and
regulatory bodies in the United States and any applicable
foreign jurisdiction) such supplements to this Agreement and
such financing or continuation statements, or amendments
thereto, and such other instruments or notices, including
executed IP Assignment, with the PTO and the Copyright Office,
as may be necessary or desirable, or as the Agent, on behalf
of the Lenders, may reasonably request, in order to perfect
and preserve the Security Interests granted or purported to be
granted hereby.

{b) Each Grantor hereby authorizes the Agent, on behalf
of the Lenders, upon the occurrence and during the
continuation of an Event of Default, to file, where permitted
by law, one or more financing or continuation statements, and
amendments thereto, relative to all or any part of the
Collateral without the signature of such Grantor. A carbon,
photographic or other reproduction of this Agreement or any
financing statement covering the Collateral or any part
thereof shall be sufficient as a financing statement where
permitted by law.

(c}) ERach Grantor will furnish to the Agent, on behalf of
the Lenders, from time to time statements and schedules
further identifying and describing the Collateral and such
other reports in connection with the Collateral as the Agent,
on behalf of the Lenders, may reasonably request, all in
reasonable detail.

(d) Each Grantor agrees that, should it have or obtain
an ownership interest in any United States or foreign patent
or patent application that is not now identified on Schedule
I, any trademark or trademark application that is not now
identified on Schedule II or any copyright or copyright
application that is nct now identified on Schedule III or any
license agreement in respect of any patent, trademark or
copyright that is not now identified on Schedule IV: (i) the
provisions of this Agreement shall automatically apply to such
item, and such item shall automatically become part of the
Collateral; and (ii) such Grantor shall, within three months
after acquiring or becoming aware of such ownership interest,
(A) give written notice thereof to the Agent and, (B) with

$1$DIAL0: (241]NBNA_BEC_IP_SECURITY_AGR_FINAL 4
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respect to material Trademarks, cause such Trademarks to be
.. properly registered with the PTO, (C) with respect to material
copyrights, cause such copyrights to be registered with the
United States Copyright Office and (D) with respect to patents
and patent applications and trademarks and trademark
applications, prepare, execute and file in the PTO or if
appropriate in the equivalent agencies in any foreign
jurisdiction, within the requisite time period, all documents
that are known by such Grantor to be necessary or that the
Agent, on behalf of the Lenders, reasonably requests in order
to perfect the Security Interest of the Agent, on behalf of
the Lenders, therein. Each Grantor authorizes the Agent, on
behalf of the Lenders, to execute and file such a document in
the name of such Grantor if such Grantor fails to do so.

{e) Each Grantocr agrees that should any of its
Subsidiaries (other than a corporation which is a party hereto
and whether now or hereafter existing) obtain any ownership
interest in any United States or foreign patent or patent
application, trademarks or trademark application, trademarks,
trade names, trade dress, service marks, trademark and service
mark registrations, and applications for trademark or service
mark registration and any renewals thereof, such Grantor shall
either cause such corporation (i) to become a party to the
Subsidiary Guaranty and a party hereto, or (ii) to transfer
and assign all such corporation’s ownership interests therein
to such Grantor, whereupon the provisions of subsection (d) of
this Section 8 shall be applicable thereto.

(f) To the extent necessary or economically desirable in
the conduct of its business, each Grantor agrees: (i) to take
all necessary steps in any proceeding before the United States
Patent and Trademark Office or any similar office or agency in
any other country or any political subdivision thereof or in
any court, to maintain and pursue each patent application now
or hereafter included in the Collateral and to maintain each
patent, trademark or copyright now or hereafter included in
the Collateral, including the filing of divisional,
continuation, continuation-in-part and substitute
applications, the filing of applications for reissue, renewal
or extensions, the payment of maintenance fees, and the
participation in interference, reexamination, opposition and
infringement proceedings; (ii) to take corresponding steps
with respect to material unpatented inventions on which such
Grantor is now or hereafter becomes entitled to seek
protection; (iii) to bear any expenses incurred in connection
with such activities; and (iv) not to abandon any right to
file a material patent application, or abandon any material
pending application with respect to any of the Collateral,
witrout the written consent of the Agent, which consent shall
not »ne unreasonably withheld.

$15DIALO: [24 1] NBNA_BEC_ IP_SECURITY_AGR_FINAL 5
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(g) No Grantor shall do any act or omit to do any act
whereby any of the Collateral may become dedicated or
abandoned, except where such dedication or abandonment (i)
will not materially adversely affect the business, condition
(financial or otherwise), operations, performance, or
properties of such Grantor individually or of such Grantor and
its Subsidiaries taken as a whole, and (ii) is in the ordinary
course of such Grantor’s business. Each Grantor agrees to
notify the Agent promptly and in writing if it learns that any
of the Collateral may become abandoned or dedicated or of any
adverse determination or any development (including without
limitation the institution of any proceeding in the PTO, or in
the equivalent agencies in any foreign jurisdiction, or any
court) regarding any material part of the Collateral.

(h) In the event that any of the Collateral as to which
it has granted the Security Interests is infringed or
misappropriated by a third party, such Grantor shall promptly
notify the Agent and shall, unless such Grantor shall
reasonably determine that such Ccllateral would not reasonably
be likely to, in the aggregate, be of material economic value
to such Grantor, take all reasonable steps to terminate the
infringement or misappropriation, and take such other actions
as such Grantor shall deem appropriate under the circumstances

to protect such Collateral. Any expense incurred in
connection with such activities shall be borne by such
Grantor.

(1) Each Grantor agrees (1} to maintain the quality of
any and all products in connection with which the Collateral
is used, consistent with the quality standards established by
such Grantor for said products as of the date of
determination, and (ii) to provide the Agent, on behalf of the
Lenders, at least quarterly, with a certificate of an officer
of such Grantor certifying such Grantor’s compliance with the
foregoing subsections (a) through (1i).

(j) EBach Grantor agrees that it will promptly correct
any defect or error that may be discovered in (i) this
Agreement, (ii) any document executed pursuant hereto or
{(iii) the execution, acknowledgment or recordation thereof.

{k) Each Grantor shall continue to mark its products
according to statute with the numbers of all appropriate
Patents.

Section 5. General Representations and Warranties. Each
Grantor represents and warrants as follows:

(a) It has the unqualified right to enter into this
Agreement and to perform its terms.
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{b} No authorization, consent, approval or other action
by, and no notice to or filing with, any governmental
authority or regulatory body or any other Person is required
either (i) for the grant by such Grantor of the Security
Interests granted hereby or for the execution, delivery or
performance of this Agreement by such Grantor, or (ii) for the
perfection of or the exercise by the Agent, on behalf of the
Secured Parties, of its rights and remedies hereunder, except
for the filing of this Agreement with the United States Patent
and Trademark Office and with the equivalent offices in any
foreign jurisdiction with respect to each Trademark,- and the
filings required by the Uniform Commercial Code of the State
in which such Grantor maintains its chief exesutive office,
and except to the extent that the exercise of rights and
remedies may be limited by any applicable bankruptcy,
insolvency, reorganizatiocn, moraterium or similar law
affecting creditors rights generally or by general principles
of equity.

(c) Set forth on Schedule IV is a 1list, which is
complete and accurate in all material respects as of the date
hereof, of Licenses of such Grantor necessary for the conduct
of its business as currently conducted or utilized and
material in such Grantor'’s commercial manufacturing operations
or materially used in the selling or marketing of such
Grantor’s products, including the expiration date of such
Licenses.

(d) Each License of such Grantor identified on Schedule
IV is validly subsisting and has not been adjudged invalid or
unenforceable, in wheole or in part, and is, to such Grantor’s
knowledge, valid and enforceable. No action or proceeding is
pending or threatened (i) seeking to limit, cancel or question
the validity of the Collateral that would be reasonably
likely, in the aggregate, to be of material economic value or
(ii) which, if adversely determined, would have a material
adverse effect on the value of the Collateral taken as a
whole.

(e) It has notified the Agent in writing of all uses of
any Patent, Trademark or Copyright, prior to such Grantor'’s
use, of which such Grantor is aware, which would in the
reasonable judgment of such Grantor lead to such item becoming
invalid or unenforceable, including prior unauthorized uses by
third parties and uses that were not supported by the goodwill
of the business connected with such item.

(f) It has not granted any release, covenant not to sue,
or non-assertion assurance to any third person, nor allowed
any shop right to arise with respect to any third person, with
respect to any part of the Collateral that would be reasonably
likely, in the aggregate, to be of material economic value.
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{g) Its products have been marked as required by statute
with respect to the Collateral.

{h) The actions contemplated under or in connection with
the Loan Documents will not impair the legal right of such
Grantor to use any of the Collateral.

(1) Except as disclosed to the Lenders in writing prior
to the date of this Agreement, such Grantor has no knowledge
of the existence of any right under any patent, trademark,
license agreement, trade name, trade secret,  know-how,
confidential research, development and commercial information,
or other proprietary information held by any other Person that
would preclude such Grantor from publishing, distributing,
marketing, selling, or using any product currently made by it,
being made for it or sold or used by it, imported by it or
exported by it, as the case may be, or to use any processes
currently used by it (except, in each case, to the extent that
such Grantor has granted an exclusive license to another
Person), or materially interfere with the ability of such
Grantor to carry on its business as currently carried on, and
such Grantor has no knowledge of any claim to the contrary
that is likely to be made.

{j} Such Grantor has used consistent standards of
quality in manufacturing, distribution and marketing of each
product sold and provision of each service provided under any
Collateral, and has taken all steps necessary to ensure that
all licensed users of any Collateral use such consistent
standards of quality.

(k) No Subsidiaries and none of such Grantor’s
Subsidiaries (except to the extent that such Subsidiaries are
also Grantors hereunder) has an ownership interest in any
patents, patent applications, copyrights, copyright
applications, trademark, trade name, trade dress, service
marks, trademark or service mark registrations or any
applications for trademark or service mark registration.

(1) No claim has been made (and, as to Collateral with
respect to which such Grantor is a licensor, to the knowledge
of such Grantor, no claim has been made against the third
party licensee), and such Grantor has no knowledge of any
claim that is likely to be made, that the use by such Grantor
of any Collateral does or may violate the rights of any
Person.

Section 6. Patent Representations and Warranties. Each
Grantor represents and warrants as follows:

{a) It is the sole legal and beneficial owner of the
Patents set forth opposite its name on Schedule I hereto, free
and clear of any Lien, security interest, option, charge,
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pledge, assignment (whether conditional or not), or any other
encumbrance except for the security interests created or
permitted by this Agreement or the Credit Agreement and
certain Licenses and registered user agreements described on
Schedule IV or the Permitted Liens or Liens granted to the
predecessor in interest of the Agent pursuant to the Third
Amended and Restated Intellectual Property Security Agreement
dated as of Marxrch 6, 1995, which Liens are to be terminated
effective as of the Funding Date ("Existing Bank Liens"), and
no effective financing statement or other instrument similar
in effect covering all or any part of such Collateral, except
in connection with Existing Bank Liens, is on file in any
recording office, except such as may have been filed in favor
of the Agent, for the benefit of the Lenders.

(b) Set forth on Schedule I is a list, which is complete
and accurate in all material respects as of the date hereof,
of all of the Patents owned by such Grantor necessary for the
conduct of its business as currently conducted or utilized and
material in such Grantor’s commercial manufacturing operations
or materially used in the selling or marketing of such
Grantor’s products.

(c) Each Patent of such grantor identified on Schedule
I hereto is subsisting and has not been adjudged unpatentable,
invalid or unenforceable, in whole or 1in part, to the
knowledge of such Grantor, is patentable, valid and
enforceable and each of such Patent applications has been
filed in conformity with applicable rules and procedures of
the United States Patent and Trademark Office and of the
equivalent agencies in each applicable foreign jurisdiction
and will be diligently prosecuted in conformity therewith so
as to not improperly become abandoned.

Section 7. Trademark Representations and Warranties. Each
Grantor represents and warrants as follows:

{(a) It is the sole, legal and beneficial owner of the
entire right, title and interest in and to the Trademarks
purported to be granted by it hereunder, free and clear of any
Lien, security interest, option, charge, pledge, registered
user agreement, assignment (whether conditional or not), or
covenant, or any other encumbrance, except for the Security
Interests created or permitted by this Agreement or the Credit
Agreement and certain Licenses and registered user agreements
described on Schedule IV or Permitted Liens or Existing Bank
Liens. No effective financing statement or other instrument
similar in effect covering all or any part of the Trademarks
purported to be granted by such Grantor hereunder, except in
connection with Existing Bank Liens, is on file in any
recording office, including, without limitation, the United
States Patent and Trademark Office and the equivalent offices
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in any fcreign_jurisdiction, except such as may have been
filed in favor of the Agent, for the benefit of the Lenders.

(b) Set forth on Schedule II is a 1list, which is
complete and accurate in all material respects as of the date
hereof, of all of the Trademarks owned by such Grantor
necessary for the conduct of its business as currently
conducted or utilized and material 1in such Grantor’s
commercial manufacturing operations or materially used in the
selling or marketing of such Grantor’s products.

{c) Each Trademark of such Grantor identified on
Scheduie 11 is validly subsisting and has not been abandoned
or adjudged invalid, unregistrable or unenforceable, in whole
or in part, and is, to such Grantor’s knowledge, wvalid,
registrable and enforceable.

Section 8. Copyright Representations and Warrantieg. Each
Grantor represents and warrants as follows:

{(a) It is the sole, legal and beneficial owner of the
entire right, title and interest in and to the Copyrights
purported to be granted by it hereunder, free and clear of any
Lien, security interest, option, charge, pledge, registered
user agreement, assignment (whether conditional or not), or
covenant, or any other encumbrance, except for the Security
Interests created or permitted by this Agreement or the Credit
Agreement and certain Licenses and registered user agreements
described on Schedule IV and the Permitted Liens or Existing
Bank Liens. No effective financing statement or other
instrument similar in effect covering all or any part of the
Copyrights purported to be granted by such Grantor hereunder,
except in connection with Existing Bank Liens, is on file in
any recording office, including, without 1limitation, the
United States Patent and Trademark Office and the equivalent
offices in any foreign jurisdiction, except such as may have
been filed in favor <f the Agent, for the benefit of the
Lenders.

(b) Set forth on Schedule III is a 1list, which is
complete and accurate in all material respects as of the date
hereof, of all of the Copyrights owned by such Grantor
necessary for the conduct of its business as currently
conducted or utilized and material in such Grantor’s
commercial manufacturing operations or materially used in the
selling or marketing of such Grantor’s products.

(c) Each Copyright of such Grantor identified on
Schedule III is validly subsisting and has not been abandoned
or adjudged invalid, unregistrable or unenforceable, in whole
or in part, and is, to such Grantor’s knowledge, valid,
registrable and enforceable.
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Lot 1 s At

Section 9. Transfers and Other Liens. No Grantor shall:

(a) sell, assign (by operation of law or otherwise) or
otherwise dispose of any of, or grant any option with respect
to, the Collateral, except as permitted by the Credit
Agreement, except that any Grantor may license the Collateral
(i) in the ordinary course of such Grantor’s business,
provided that such license is necessary or desirable in the
conduct of such Grantor’s business, or (ii) in connection with
a sale of assets in compliance with the Credit Agreement,
provided that such license shall be on terms ‘reasonably
expected to maximize the gain to such Grantor resulting from
the granting of such license. The Agent, for the benefit of
the Lenders, shall execute any documents that such Grantor may
reasonably request in order to permit the Grantor to exercise
its right hereunder to license the Trademarks, provided that
the Agent shall not be required to do anything that may, in
the sole judgment of the Agent, adversely affect the validity
of the Security Interests or the assignment of the Collateral
located in any foreign jurisdiction;

(b) create or suffer to exist any Lien, security
interest or other charge or encumbrance upon or with respect
to any of the Collateral except for the Security Interests
created by this Agreement or other Permitted Liens; or

(c) take any other action in connection with any of the
Collateral that would impair the value of the interest or
rights of such Grantor in the Collateral taken as a whole or
that would impair the interest or rights of the Agent for the
benefit of the Lenders.

Section 10, Agent Appointed Attornev-in-Fact. Without
limiting any other provision of this Agreement, upon the occurrence
and during the continuance of an Acceleration Event (as hereinafter
defined), each Grantor hereby irrevocably appoints the Agent, for
the benefit of the Lenders, as such Grantor’s attorney-in-fact,
with full authority in the place and stead of such Grantor and in
the name of such Grantor or otherwise, from time to time in the
Agent’s discretion, to take any action and to execute any
instrument that the Agent may deem necessary or advisable to
accomplish the purposes of this Agreement, including without
limitation:

(a) to ask, demand, collect, sue for, recover,
compromise, receive and give acquittance and receipts for
moneys due and to become due under or in respect of any of the
Collateral;

{b) to receive, endorse and collect any drafts or other
instruments, documents and chattel paper in connection with
clause (a) above;
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{(c) to file any claims or take any action or institute
any proceedings that the Agent may deem necessary or desirable
for the collection of any of the Collateral or otherwise to
enforce the rights of the Agent, for the benefit of the
Lenders, with respect to any of the Collateral; and

{(d) to execute, in connection with the sale provided for

in Section 14, any endorsement, assignments, or other
instruments of conveyance or transfer with respect to the
Collateral.

For purposes of this Agreement, "Acceleration Event” means
that (a) an Event of Default has occurred and is continuing and (b)
the Secured Obligations have become due and payable (whether by
acceleration, at final maturity or otherwise}.

Section 11. Agent May Perform.

(a) If any Grantor fails to perform any agreement
contained herein, the Agent may itself perform, or cause
performance of, such agreement, and the expenses of the Agent
incurred in connection therewith shall be payable by such
Grantor under Section 15(b) to the fullest extent permitted by
applicable law.

(b} The Agent or its designated representatives shall
have the right to the extent reasonably requested and upon
reasonable prior notice, at any reasonable time during normal
business hours of such Grantors and from time to time, to
inspect the Grantors’ premises and to examine the Grantors’
books, records and operations relating to the Collateral.

Section 12. The Agent’s Duties. The powers conferred on the
Agent, for the benefit of the Lenders, hereunder are solely to
protect the interest of the Secured Parties in the Cocllateral and
shall not impose any duty upon it to exercise any such powers.
Except for the safe custody of any Collateral in its possession and
the accounting for wmoneys actually received by it hereunder,
neither the Agent nor any Lender shall have any duty as to any
Collateral or as to the taking of any necessary steps to preserve
rights against other parties or any other rights pertaining to any
Collateral. Each Secured Party shall be deemed to have exercised
reasonable care in the custody and preservation of the Collateral
in its possession if cuch Collateral is accorded treatment
substantially equal to that which such party accords its own
property.

Section 13. Events of Default. It is understood and agreed
that, with respect to any Grantor, the occurrence of any one or
more of the foiiowing shall constitute an *Event of Default"
hereunder with respect to such Grantor and shall entitle the Agent,
for the benefit of the Lenders, to take such acticns as are
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elsewhere provided in this Agreement in respect of Events of
Default:

{(a) an "Event of Default" or "Default" as defined in the
Subsidiary Guaranty shall have occurred and be continuing with
respect to such Grantor; or

(b) such Grantor shall have failed to pay the Agent all
of the Guaranteed Obligations in accordance with, and as
defined in, the Subsidiary Guaranty on the Business Day on
which the Agent has demanded such payment in accordance with
the terms of the Subsidiary Guaranty; or

(c) any material representation or warranty made by such
Grantor herein, in the Subsidiary Guaranty or in any other
Loan Document shall prove to have been false in any material
respect when made; or

(d) any covenant made by such Grantor herein, in the
Subsidiary Guaranty or in any other Loan Document is breached,
violated, or not complied with and not cured, in the case of
this Agreement (other than with respect to any breach or
violation of or non-compliance with Section 4(g) or Section 9
hereof) within 30 days after notice thereof from the Agent
and, in the case of the other Loan Documents, within any grace
period applicable thereto, or if no grace period is applicable
and default thereunder does not result immediately from such
noncompliance, then not cured within 30 days after notice
thereof from the Agent or the Lenders, and results in a
material adverse effect on the Collateral of such Grantor
taken as a whole or its availability or value taken as a
whole; provided, however, any breach or violation of or
non-compliance with Section 4(g) or Section 9 hereof shall
immediately result in an Event of Default.

Section 14. Remedies Upon Acceleration Event. If an
Acceleration Event shall have occurred and be continuing:

(a) The Agent, for the benefit of the Lenders, may
exercise in respect of the Collateral of any defaulting
Grantor, in addition to other rights and remedies provided for
herein or otherwise available to it, all the rights and
remedies of a secured party upon default under the Unifcim
Commercial Code (the "UCC") and also may (i) exercise any and
all rights and remedies of such Grantor under, in connection
with, or otherwise in respect of, such Collateral, including
the completion and filing of the Assignment of Marks, (ii)
require such Grantor to, and each Grantor hereby agrees that
it will at its expense and upon request of the Agent
forthwith, assemble all or part of the documents embodying
such Collateral as directed by the Agent and make it available
to the Agent, for the benefit of the Lenders, at a place to be
designated by the Agent that is reasonably convenient to both
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the Agent and such Grantor, (iii) occupy any premises owned or
leased by such Grantor where documents embodying such
Collateral or any part thereof are assembled for a reasonable
period in order to effectuate the Agent’s rights and remedies
hereunder or under applicable law, without obligation to such
Grantor in respect of such occupation, (iv} license such
Collateral or any part thereof, and (v} without notice except
as specified below, sell such Collateral or any part thereof
in one or more parcels at public or private sale, at any of
the Agent’s offices or elsewhere, for cash, on credit or for
future delivery, and upon such other terms as the Ajent may
deem commercially reasonable. Each Grantor agrees that at
least ten days’' notice to such Grantor of the time and place
of any public sale or the time after which any private sale is
to be made shall constitute reasonable notification. The
Agent shall not be obligated to make any sale of the
Collateral regardless of notice of sale having been given.
The Agent may adjourn any public or private sale from time to
time by announcement at the time and place fixed therefor, and
such sale may, without further notice, be made at the time and
place to which it was so adjourned.

(b) All payments received by any defaulting Grantor
under or in connection with any of such Collateral shall be
received in trust for the benefit of the Lenders, shall ke
segregated from other funds of such Grantor and shall be
immediately paid over to the Agent, for the benefit of the
Lenders, in the same form as so received (with any necessary
endorsement) .

(c} All payments wmade under or in connection with or
otherwise 1in respect of the Collateral of any defaulting
Grantor, and all cash proceeds received by the Agent in
respect of any sale of, collection from, or other realization
upon all or any part of such Collateral may, in the discretion
of the Agent, be held by the Agent, for the benefit of the
Lenders, as collateral for, and then or at any time thereafter
applied (after payment of any amounts payable to the Agent
pursuant to Section 15) for the ratable benefit of the Secured
Parties against all or any part of the Secured Obligations, in
such order as the Agent shall elect. Any surplus of such cash
or cash proceeds held by the Agent, for the benefit of the
Lenders, and remaining after payment in full of all the
Secured Obligations shall be paid over to the respective
Grantorsg or to whosoever may be lawfully entitled to receive
such surplus. BAny sale or other disposition of the Collateral
and the possession thereof by the Agent shall be in compliance
with all provisions of applicable law (including applicable
provisions of the UCC).
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Section 15. Indemnity and Expenses.

(a) Each Grantor agrees to indemnify the Agent, for the
benefit of the Lenders, from and against any and all claims,
losses and liabilities growing out of or resulting from this
Agreement that are incurred by the Agent (including without
limitation enforcement of this Agreement), except claims,
losses or 1liabilities resulting from the Agent’s gross
negligence or willful misconduct.

(b} Each Grantor will upon demand pay to the Adgent, for
the benefit of the Lenders, the amount of any and all
reasonable expenses, including the reasonable fees and
disbursements of its counsel and of any experts and agents,
that the Agent, for the benefit of the Lenders, may incur in
connection with (i) the administration of this Agreement, ({(ii)
the custody, preservation, use or operation of, or the sale
of, collection from or other realization upon, any of the
Collateral, (iii) the exercise or enforcement of any of the
rights of the Secured Parties, or (iv) the failure by any
Grantor to perform or observe any of the provisions hereof.

Section 16. Security Interest Absolute. All rights of the
Secured Parties in the Security Interests granted hereunder, and
each of the Secured Obligations, shall be absolute and
unconditional irrespective of:

(a) any lack of validity or enforceability of the Credit
Agreement or any other Loan Document, or any other agreement
or instrument relating thereto;

(b} any change in the time, manner or place of payment
of, or in any other term of, all or any of the Secured
Obligations, or any other amendment or waiver of or any
consent to departure from, the Credit Agreement or any other
Loan Document, including, but not limited to, (i) an increase
or decrease in the Secured Obligations and (ii) an amendment
of any Loan Document to permit the Agent or the Lenders or any
one or more of them tc extend further or additional credit to
the Borrower in any form including credit by way of loan,
purchase of assets, guarantee or otherwise, which credit shall
thereupon be and become subject to the Credit Agreement and
the other Loan Documents as a Secured Obligation;

(c) any taking and holding of collateral or guarantees
(including without limitation any collateral pledged as
security for the Secured Obligations under the Security
Instruments) for all or any of the Secured Obligations; or any
amendment, alteration, exchange, substitution, transfer,
enforcement, waiver, subordination, termination or release of
any collateral or such guarantees (including without
limitation any collateral pledged as security for the Secured

Obligations wunder the Security Instruments), or any
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non-perfection of any collateral, or any consent to departure
from any such guaranty (including without limitation any
collateral pledged as security for the Secured Obligations
under the Security Instruments);

(d) any manner of application of colilateral, or proceeds
thereof, to all or any of the Secured Obligations, or the
manner of sale of any collateral;

{(e) any consent by the Secured Parties to the change,
restructure or termination of the corporate strulture or
existence of the Borrower or any Grantor and any corresponding
restructure of the Secured Obligations, or any other
restructure or refinancing of the Secured Obligations or any
portion thereof;

(f) any modification, compromise, settlement or release
by the Secured Parties, by operation of law or otherwise,
collection or other liquidation of the Secured Obligations or
the liability of the Borrower, any Grantor or any guarantor of
the Secured Obligations (including without limitation any
guarantor under the Subsidiary Guaranty, other than the
Grantor against which this Agreement is to be enforced), or of
any collateral for the Secured Obligation {including without
limitation any collateral pledged as security for the Secured
Obligations under the Security Instruments), in whole or in
part, and any refusal of payment by the Agent or any Lender in
whole or in part, from any obligor or guarantor (including
without 1limitation any guarantor under the Subsidiary
Guaranty, other than the Grantor against which this Agreement
is sought to be enforced) in connection with any of the
Secured Obligations, whether or not with notice to, or further
assent by, or any reservation of rights against, any Grantor;
or

(g) any other circumstance (including without limitation
any statute of limitations) that might otherwise constitute a
defense available to, or a discharge of, the Borrower, any
guarantor (including without limitation any guarantor under
the Subsidiary Guaranty] or a Grantor.

The granting of a Security Interest in the Collateral shall
continue to be effective or be reinstated, as the case may be, if
at any time any payment of any of the Secured Obligations is
rescinded or must otherwise be returned by any Secured Party, upon
the insolvency, bankruptcy or reorganization of the Borrower or any
Grantor or otherwise, all as though such payment had not been made.

Section 17. Waiver. Each Grantor hereby waives promptness,
diligence, notice of acceptance and any other notice with respect
to any of the Secured Obligations and this Agreement and any
requirement that the Secured Parties protect, secure, perfect or
insure any Security Interest or any Collateral subject thereto or
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exhaust any right or take any action against any Grantor or any
other Person (including without limitation any guarantor under the
Subsidiary Guaranty) or any collateral securing payment of the
Secured Obligations (including without limitation any collateral
pledged as security for the Secured Obligations under the Security
Instruments) .

Section 18. Subrogation. Prior to termination of this
Agreement in accordance with the provisions of Section 21(c), no
Grantor will exercise any rights that it may acquire by way of
subrogation under this Agreement. If an amount shall ‘be paid to
such Grantor on account of such subrogation rights at any time
prior to termination of this Agreement in accordance with the
provisions of Section 21 {c), such amount shall be held in trust for
the benefit of the Lenders and shall forthwith be paid to the
Agent, for the benefit of the Lenders, to be credited and applied
upon the Secured Obligations, whether matured or unmatured, in
accordance with the terms of the Credit Agreement and the
Subsidiary Guaranty.

Section 19. Amendments, Etc.

{(a) Except as provided in subsection (b) of this
Section 18, no amendment or waiver of any provision of this
Agreement nor consent to any departure by any Grantor
therefrom shall in any event be efrective unless the same
shall be in writing and signed by the Agent, and then such
waiver or consent shall be effective only in the specific
instance and for the specific purpose for which given.

(b) Upon the execution and delivery by any Person of a
supplement to this Agreement pursuant to which such Person
agrees to become a party hereto (each an "Intellectual
Property Security Agreement Supplement"), (i) such Person or
entity shall be referred to as an "Additional Grantor" and
shall be and become a Grantor and each reference in this
Agreement to "Grantor" shall also mean and be a reference to
such Additional Grantor, and (ii) the schedules attached to
each Intellectual Property Security Agreement Supplement shall
be incorporated into and become a part of and supplement
Schedules I, II, III and IV hereto, and the Agent may attach
such supplements to such Schedules, and each reference to such
Schedules shall mean and be a reference to such Schedules as
supplemented pursuant hereto.

(c) Any person that executes an Intellectual Property
Security Agreement Supplement shall also execute and deliver
such financing statements and all further instruments and
documents and take all further action that may be necessary or
desirable or that the Agent may reasonably request in order to
perfect and protect any Security Interest purported to be
granted thereby.

$1SDIAL10: {241)NBNA_BEC_IP_SECURITY_AGR_FINAL 17

TRADEMARK
REEL: 1467 FRAME: 0483
TRADEMARK
o REEL: 001972 FRAME: 0654



Section 20. Addresspes for Nctices. Any notice shall be
conclusively deemed to have been received by any party hereto and
be effective on the day on which delivered to such party {(against
receipt therefor) at the address set forth below or such other
address as such party shall specify to the other parties in
writing, (or, in the case of notice by telecopy (where receipt of
such notice is verified by return), when received at such telecopy
number as may from time to time be specified in written notice to
the other parties hereto or otherwise received) or, if sent prepaid
by certified or registered mail return receipt requested on the
third Business Day after the day on which mailed, or,  if sent
prepaid by a national overnight courier service, on the first
Business Day after the day on which delivered to such service
against receipt therefor, addressed to such party at said address:

(a) if to any Grantor:

c/o BEC Group, Inc.

555 Theodore Fremd Avenue

Rye, New York 10580

Attention: Mr. Ian G.H. Ashken
Telephone: (914) 967-9400
Telecopy: (914) 967-9405

with a copy to:

Kane Kessler, P.C.

1350 Avenue of the Americas

New York, New York 10013

Attention: Robert L. Lawrence, Esq.
Telephone: (212) 541-6222

Telecopy: (212) 245-3009

{(b) 1if to the Agent:

NationsBank, N.A.

Independence Center, 15th Floor
1-001-15-04

Charlotte, North Carolina 28255
Attention: Angela Berry, Agency Services
Telephone: (704) 386-8958

Telecopy: (704) 386-9923

with a copy to:

NationsBank, N.A.

Corporate Banking

767 Fifth Avenue, 5th Floor

New York, New York 10153-0083

Attention: Mr. Christopher C. Browder,
Vice President

Telephone: (212) 407-5332

Telecopy: (212) 751-6909
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Section 21. Continuing Security Interest; Assignments Under
the Credit Agreement; Releasgse of Collateral.

(a}) This Agreement shall create a continuing Security
Interest in the Collateral and shall (i) remain in full force
and effect until terminated in accordance with the provisions
of Section 21(¢c), (ii) be binding upon each Grantor, its
successors and assigns, provided, however, no Grantor shall
make any assignment hereof without the prior consent of the
Agent, and (iii) inure, together with the rights and remedies
of the Secured Parties hereunder, to the bhenefit of the
Secured Parties and their respective successors, transferees
and assigns. Without limiting the generality of the foregoing
clause (iii), any Lender may assign to one or more Persons, or
grant to one or more Persons participations in or to, all or
any part of its rights and obligations under the Credit
Agreement (to the extent permitted by the Credit Agreement) ;
and to the extent of any such assignment or participation such
other Person shall, to the fullest extent permitted by law,
thereupon become vested with all the benefits in respect
thereof granted to such Lender herein or otherwise, subject
however, to the provisions of the Credit Agreement, including
Article XIII thereof (concerning the Agent) and Section 15.1
concerning assignments and participations.

(b) Except as permitted by the Credit Agreement, no
Grantor shall sell, lease, transfer or otherwise dispose of
any item of Collateral during the term of this Agreement
without the prior written consent of the Agent to such sale,
lease, transfer or other disposition.

(c) On the date when the Secured Obligations shall have
been Fully Satisfied, the Collateral shall be automatically
released from the Liens created hereby, all rights to the
Collateral shall automatically revert to the Grantors, and
this Agreement and all obligations of the Grantors hereunder
shall terminate without delivery of any instrument or
performance of any act by any party. Upon such termination of
this Agreement, the Agent shall reassign and redeliver such
Collateral then held by or for the Agent and the Lenders and
execute and deliver to each Grantor such documents as it shall
reasonably request to evidence such termination.

Section 22. Swap Agreements. All obligations of the Borrower
under Swap Agreements shall be deemed to be Secured Obligations
secured hereby, and each Lender or affiliate of a Lender party to
any such Swap Agreement shall be deemed to be a Secured Party
hereunder.

Section 23. Severability. If any term or provision of this
Agreement is or shall become illegal, invalid or unenforceable in
anv jurisdiction, all other terms and provisions of this Agreement
shall remain legal, valid and enforceable in such jurisdiction and
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such illegal, invalid or unenforceable provision shall be legal,
valid and enforceable in any other jurisdiction.

Section 24. Execution in Counterparts. This Agreement may be
executed in any number of counterparts and by different parties
hereto in separate counterparts, each of which when so executed
shall be deemed to be an original and all of which when taken
together shall constitute one and the same agreement.

Section 25. Governing Law. -

-

(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED
IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK

APPLICABLE TO CONTRACTS EXECUTED, AND TO BE FULLY PERFORMED,
IN SUCH STATE.

(b) EACH PARTY HEREBY EXPRESSLY AND IRREVOCABLY AGREES
AND CONSENTS THAT ANY SUIT, ACTION OR PROCEEDING ARISING OUT
OF OR RELATING TO THIS AGREEMENT AND THE TRANSACTIONS
CONTEMPLATED HEREIN MAY BE INSTITUTED IN ANY STATE OR FEDERAL
COURT SITTING IN THE COUNTY OF NEW YORK, STATE OF NEW YORK,
UNITED STATES OF AMERICA AND, BY THE EXECUTION AND DELIVERY OF
THIS AGREEMENT, EXPRESSLY WAIVES ANY OBJECTION THAT IT MAY
HAVE NOW OR HEREAFTER TO THE LAYING OF THE VENUE OR TO THE
JURISDICTION OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND
IRREVOCABLY SUBMITS GENERALLY AND UNCONDITIONALLY TO THE
JURISDICTION OF ANY SUCH COURT IN ANY SUCH SUIT, ACTION OR
PROCEEDING.

{(c) EACH PARTY AGREES THAT SERVICE OF PROCESS MAY BE
MADE ON SUCH PARTY BY PERSONAL SERVICE OF A COPY OF THE
SUMMONS AND COMPLAINT OR OTHER LEGAL PROCESS IN ANY SUCH SUIT,
ACTION OR PROCEEDING, OR BY REGISTERED OR CERTIFIED MAIL
(POSTAGE PREPAID) TO THE ADDRESS OF SUCH PARTY PROVIDED BY
SECTION 20, OR BY ANY OTHER METHOD OF SERVICE PROVIDED FOR
UNDER THE APPLICABLE LAWS IN EFFECT IN THE STATE OF NEW YORK.

{d) NOTHING CONTAINED IN SUBSECTIONS (b) OR (c) HEREOF
SHALL PRECLUDE ANY PARTY FROM BRINGING ANY SUIT, ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE
OTHER LOAN DOCUMENTS IN THE COURTS OF ANY PLACE WHERE ANY
PARTY OR ANY PARTY’S PROPERTY OR ASSETS MAY BE FOUND OR
LOCATED. TO THE EXTENT PERMITTED BY THEE APPLICABLE LAWS OF
ANY SUCH JURISDICTION, EACH PARTY HEREBY IRREVOCABLY SUBMITS
TO THE JURISDICTION OF ANY SUCH COURT AND EXPRESSLY WAIVES, IN
RESPECT OF ANY SUCH SUIT, ACTION OR PROCEEDING, THE
JURISDICTION OF ANY OTHER COURT OR COURTS WHICH NOW OR
HEREAFTER, BY REASON OF ITS PRESENT OR FUTURE DOMICILE, OR
OTHERWISE, MAY BE AVAILABLE TO IT.

(e) IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY
RIGHTS OR REMEDIES UNDER OR RELATED TO THIS AGREEMENT OR ANY
AMENDMENT, INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR THAT
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MAY IN THE FUTURE BE DELIVERED IN CONNECTION WITH THE
FOREGOING, EACH PARTY HEREBY AGREES, TO THE EXTENT PERMITTED
BY APPLICABLE LAW, THAT ANY SUCH ACTION OR PROCEEDING SHALL BE
TRIED BEFORE A COURT AND NOT BEFORE A JURY AND HEREBY WAIVES,
TO THE EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT

IT MAY HAVE THAT EACH ACTION OR PROCEEDING BAS BEEN BROUGHT IN
AN INCONVENIENT FORUM.

[SIGNATURES APPEAR ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties have duly executed this
Intellectual Property Security Agreement on the day and year first
written above.

GRANTORS :
BEC GROUP, INC.

By: WWZ/ ]

Name: Martin E. Franklin
Title: Chief Executive Officer

BEC DISTRIBUTION, INC.

Name: ‘Desiree DeStafano
Title: President

THE BONNEAU COMPANY

by, pdl b

Name: Martin E. Franklin
Title: President

BONNEAU GENERAL, INC.

‘By: MM

Name: Martic E. Franklin
Title: Chief Executive Officer

BONNEAU HOLDINGS, INC.

Name: ‘Desiree DeStefano
Title: President

INTELLECTUAL PROPERTY SECURITY AGREEMENT

Signature Page 1 of 3
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OPTI-RAY, INC.

oy /,%(Wéf_

Name : Martin E. Franklin
Title: Chief Executive Officer

O-RAY HOLDING INC. -

o /,gQ,

Name : Desiree DeStefano
Title: President

BOLLE AMERICA, INC.

By: ,45££(42¢/<;——

Name: Martin E. Franklin
Title: Vice President

OPTICAL RADIATION CORPORATION

ny: Ml el

Name : Martin E. Franklin
Title: Chief Executive Officer

ORC CARIBE
By: /’4‘ M____
Name: Martin E, Franklin

Title: Chief Executive Officer

INTELLECTUAL PROPERTY SECURITY AGREEMENT

Signature Page 2 of 3
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FOSTER GRANT GROUP, L.?.

By: BONNEAU GENERAL, INC., a general
_partner

. %W

Name: Martin E, Franklin

Title:__Chief Executive Officer
AGENT:
NATIONSBANK, N.A., as Agent for the
Lenders
By:
Name :
© . Title:

INTELLECTUAL PROPERTY SECURITY AGREEMENT
Signature Page 3 of 3
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STATE OF NEW YORK )

COUNTY OF NEW YORK )

Before me, the undersigned, a Notary Public in and for the
county aforesaid, on this 3rd day of April, 1996, personally

appeared _ MARTIN FRANKLIN to
me known personally, and who, being by me duly sworn, deposes and
says that he is XXE AN OFFICER of
EACH OF THE COMPANIES LISTED BELOW: ., and that the foregoing
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and said
MARTIN FRANKLIN acknowledged said instrument to be

the free act and deed of said corporation.

4

LAy QRedihis—

My c%/mission expires:

% BEC GROUP, INC. JUD! WASSERMAN
THE BONNEAU COMPANY NOTARY PUBLIC. State of New York
BONNEAU GENERAL, IKC. r:o_d24-1(739920 \
hhed in Kngs County -
OPTI-RAY, INC. Comman Eeres Morch 30, 1992,

BOLLE AMERICA, INC.
OPTICAL RADIATION CORPORATION
ORC CARIBE
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STATE OF NEW YORK

~—r et e
n
0

COUNTY OF Westchester

Before me, the undersigned, a Notary Public in and for the
county aforesaid, on this 3rd day of April, 1996, personally
appeared Desiree DeStefano to
me known personally, and who, being by me duly sworn, deposes and
says that she is the President i of
each of the campanies listed below* , and that the foregoing
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and said

Desiree DeStefano acknowledged said instrument to be
the free act and deed of said corporation.

er /44/&,

/Notary Public
My commission expires:

' HELEN P AYALA
NOTARY PUBLIC, State of New York
No. 01AY5029632
Qualified in Westchester Count%
Commission Expires June 27, 192&

* BEC Distribution, Inc.
Bonneau Holdings, Inc.
O-Ray Holdings, Inc.
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FOSTER GRANT GROUP, L.P.

By: BONNEAU GENERAL, INC., a general
partner

BONNEAU HOLDINGS, INC., a limited
partner

O-RAY HOLDINGS, INC., a limited
partner

By:
Name :
Title:

AGENT':

NATIONSBANK, N.A., as Agent for the

Lenders

By: tiw&twﬁh.Q'£;LWDJLN—’
Name : ' DER
Title: :

INTELLECTUAL PROPERTY SECURITY AGREEMENT

Signature Page 3 of 3
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STATE OF NEW YORK )

) ss.
COUNTY OF )

Before me, the undersigned, a Notary Public in and for the
county aforesaid, on this 3rd day of April, 1996, personally

appeared to
me known personally, and who, being by me duly sworn, deposes and
says that he is the of

, and that the foregcing
instrumeat was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and said
acknowledged said instrument to be
the free act and deed of said corporation.

Notary Public
My commission expires:
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Patent No.

5,337,151

5,315,116
5,277,782
5,196,106

5,194,956

5,194,486

5,104,496

4,707,734

4,636,212

4,504,982
4,437,194

4,208,018

74158.1/SPY/ ALD/ 12200050190

Date Issued

08-09-94

05-24-94
01-11-94
03-23-93

03-16-93

03-16-83

04-14-G2

11-17-87

01-13-87

03-19-85
03-20-84

06-17-80

SCHEDULE |

Description
Double-sided circuit board exposure
machine and method with optical

registration and material variation
compensation

Baffled cold shields for infrared detector
Baffled cold shields for infrared detactor
Infrared absorbent shield

Digital audio recording format for motion
picture film

Compositions of polyphenylene oxide or
mixtures of polyphenylene oxide
stabilized with compounds containing a
triple acetylenic bond

Low mist chromium plating method and
system

Coarse flaw detector for printed circuit
board inspection

Ultraviolet radiation absorbing intraocular
lens

Aspheric intraocular lens
Intraocular lens assembly

Method and apparatus for winding an
endless tape
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CENTURY and Design Optical Radiation Corporation Expired 75,936
LITESTYLE Optical Radiation Coxrporation. BExpired 78,152
NIGUARD Optical Radiation Corparation Expired 2,744
NIOPTICS Optical Radiation Coxrporation Renewed 52,725
OPTI~-BEAM Optical Radiation Carporation Expired 68,472
OPTIMAX Optical Radiation Corporation Expired 63,129
OROOLITE Optical Radiation Corparation Renewed 51,574 y
STABLEFLEX Optical Radiation Ccaparation Expired 67,300
CROO and Design Cptical Radiation Corporation Registered 46,017 m
2
A
<
a4
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Mark owner Status Application Registration
No No

FOSTER GRANT BONNEAU OOMPANY, THE Recristered 1,671,147 1,325,132
AXXIA-MATES THE BONNEAU OOMPANY Abandoned A244974
AQA-MATES BONNEAU OOMPANY, THE Abandoned 244,974 A,244,974
FOSTER GRANT BONNEAU OOMPANY, THE Registered 242, B,242,679
FOSTER GRANT AXIA-MATES BONNEAU OOMPANY, THE Abardconed 244,963 A244,963 <
FOSTER GRANT BONNEAU OCOMPANY, THE Registered 8,692 8,692 >
FOSTER GRANT BONNEAU CCMPANY, THE Abandoned 489/80 ,817 &
FOSTER GRANT BONNEAU OOMPANY, THE Abandoned 4,868 -
FOSTER GRANT BCNNEAI OCMPANY, THE Rexjistered B8, 341 <
FOSTER GRANT BONNEAU OOMPANY, THE Registered 20,048/M-78 006,921,183%
FOSTER GRANT BEC Distribtuion, Inc. Registered « 183~
FOSTER GRANT BCNNEAU OCMPANY, THE Registered 9,3
PONNEAU BONNEAL) COMPANY, THE Abandoned 683,073
EYE GEAR OPTI-RAY, INC. Abandoned 449,59
EYE GUARD & DESIGN POMNEAU COMPANY, THE Registered 48
FG (Stylized) BOMNEAUU OCMPANY, THE Reqgistered 484, , '
FOSTA BONNEAU COMPANY, THE Abandoned 203,499 132/33758 :
FOSTER GRANT BONNEA OOMPANY, THE Registered 393,462 223,980
GETAWAYS BEC DISTRIBUTION, INC. Published 785,841
HIDOEN EYES . OPTTI~RAY, INC. Perding 706,373 T™MA445,77
LIGHT WAVES & LENS DESIGN BONNEAU OOMPANY, THE Abandoned 393,461 221,392
OPTI-RAY OPTI-RAY, INC. Registered 556,682 327,303
PENNOPTICS BEC Distribtuion, Inc. Registered 196,473
PENNOPTICS PENNSYLVANIA OPTICAL CCOMPANY Registered 683,072 .
SPEC 1000 BCNNEAU OCOMPANY, THE Registered 484,766 294,073
SPECTRA-SHADES BONNEAU COMPANY, THE Abandoned 393,463 221,393
SPORTABLES BONNEAI) OCOMPANY, THE Registered 48
THE YOUNG WORLD OF FOSTER GRAN BONNEAI/ COMPANY, THE Registered 527, ,
VIEWPOINTS BONNEAU COMPANY, THE Registered 683,074 396,474
FOSTER GRANT BCNNEAU COMPANY, THE Registered 1,063,5
FOSTER GRANT BONNEAU COMPANY, THE Registered 119, ,
FOSTER GRANT BONNEAU COMPANY, THE Abandoned , 161,208
FOSTER GRANT BONNEAD COMPANY, THE Abandoned 173,958 97,276
FOSTER GRANT THE BONNEAU COMPANY Abandoned
FOSTER GRANT BONNEAU COMPANY, THE Registered 780, ,
FOSTER GRANT BONNEAU OOMPANY, THE Abandoned 71,842 71,842
FOSTER GRANT BONNEAU COMPANY, THE Registered 25 of
FOSTER GRANT BONNEAU COMPANY, THE Registered 77,805 49,478
FOSTER GRANT BEC Distribution Abandoned 49,478

FOSTER GRANT BONNEAU CCOMPANY, THE Abandoned 51/87  616/81
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1
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T0930001183
9/397  B18,569
40/475/77 1,5
40/476/77 1,466,
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45,014
78,561
238,512 310,71
8,450
142,859 B142,8
B165,4
33,177
109,521 86,455
383 16,7390
058,67 046,222
22,905 1,301,78
18,144 1,330/78
3392/1401 109/49
50,853 AS50,853
mmmmmm 75,438
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)782 179,869
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T VINGAVEL

Ted. Til'g
Dats
8718738
/18734

747618193
74/480008

----------

Agcording to
TIAB, 1/28/95
letter res
approval of
amtndagny was
in error.
Mendment i
being
txansferred
baek to
exanining
sttorney for
actlion on the
amendment. (per
telephone call
with TIAR
12/19/98) .

BOLLE' AHERICA
ACTUAL USE FILINGS STATUS REPCRT

172379
/31738

1/22/%¢
2/16/38

Page

Deadline to

oppose stayed
pending
approval of
amendment to
application.
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BOLLE STATUS CHART
Client No. 31558
Revised February 15, 1996

FILE NO. TITLE APPL, SER. FILING PAT NO. ISSUE DATE INVNTOR ASSIGN, MAINT. ACTION
NO. DATE DATA FEE DUE
DATES
.8000-002 Water Sport Goggles 07/454,834 Dec 22 1989 D322,082 Dec 3 1991 M. Bolle R 5278 N/A
{(Aqua Shield) F 042.044
,8000-003 Eyeglasses 07/461,459 Jan 5 1990 D327,283 Jun 23 1892 M. Bollé R 5235 N/A
(Crystal) F 0710-0712
.8000-004 Goggles with Full Wrap Unitary Lens 07/509,052 Apr13 1890 D327.696 Jul 7 1992 M. Bolie R 5381 N/A
(Alilen Goggle) F 0177-0180
.8000-004- Goggles with Full Wrap Unitary Lens FR 906428 Oct 15 1990 | FR 906428 Oct 15 1980 | M. Bolie NIA
001 (Alien Goggle)
.8000-005 Goggles with Horizontally Projecting Nose | 07/653,073 Feb 7 1991 5,138,723 Aug 18 1992 [ M. Bollg R 5601 08/18/1989 | Maintenance fee
Opening (Allen Goggle) F 0451-0454 08/18720C7 | wiout surcharge
_ by 02/18/2000
.6000-006 Inlerchangeable Nose-Piace for Mounting | 07/761,388 Sep 18 1991 M. Boli¢ R 5874 Abandoned
Eyeglasses Onlo Sunglassas F 0877-0880
.8000-006-(11) Interchangeable Nose-Pieca for Mounting 08/144,144 Oct 27 1993 | 5,412,438 May 21995 | M, Bolla R 6751 05/02/1898 | Maintenance fee
Eyeglasses Onto Sunglasses F 0483 05/02/2002 | wiout surcharge
- {SOS-Sport Optical System) 05/02/2006 | by 11/02/1998
“v .8000-007 Eyeglass Insert for Sport Sunglass 07/761,621 Sep 18 1991 | D339,364 Sep 141993 | M, Bolg R 5308 N/A
ol (SOS-Sport Optical System) F 0222.0225
v
T,.8000-009 Sunglasses 07/857,292 Mar 24 1992 | D335,135 Apr27 1993 | M, Bolla R 6180 NA
W (Sport Sunglasses with Uninterrupted F 0827.0830
S Unitary Shieid—Alien Shield)

>IN

0693
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FILE NO. TITLE APPL. SER. FILING PAT NO. ISSUE DATE | INVNTOR ASSIGN, MAINT, ACTION J
NO. DATE DATA FEE DUE
DATES
.8000-014 Sport Sunglasses w/Uninterrupled Unitary FR 926095 Sep 24 1992 | FR 926095 Sep 24 1992 | M. Bolig N/A
Lens
(Alien Shiek!)
.8000-015 Interchangeable Nose-Plece for Mounting FR 9211176 Sep 18 1992 | FR 9211176 Sep 9 1894 M. Bollg 09/18/1996 | Nex! annuily due
Eyeglasses Onlo Sunglasses 09/18/1997 | 09/18/1996
(SOS-Sport Optical Syslem) 09/16/1998
.8000-016 Eyeglasses 29/004,419 Feb 4 1993 D347,016 May 17 1994 | M. Bollé R 6485 N/A
{Poladized Shield) F 0594-0597
.8000-047 Goggles with Insert Lens 29/004,730 Feb 11 1993 D351,850 Oct 25 1994 M. Bollé R 6492 N/A
(All Sports/SOS Goggle with Insert F 07100713
Inslalled) R 6631
F 0811
.8000-018 Goggles 29/004,739 Feb 11 1893 . M. Boli¢ R 6504 N/A
(All Sports) F 0048-0051 )
.8000-019 Eyeshield with Detachable Components 08/016,742 Feb 111993 | 5,410,763 May 2 1995 M. Bolié R 6505 05/02/1998 | Maintenance fee
(All Sports) . F 0027-0030 05/102/2002 | wioul surcharge
. 05/02/2006 { due 11/02/1998
.8000-020 Sunglasses 29/008,619 May 20 1983 | D347,017 May 17 1994 | M. Boll¢ R 6725 NIA
— {Eagle Vislon - Golf Glasses) F 0589-0592
W .8000-021 Eyeglasses with Headband 29/010,331 Jul 2 1893 D354,970 Jan 31 1995 M. Boll¢ R 6757 NIA
7 {Suspender) F 0115-0118
U
] .8000-022 Eyegiasses FR 934108 Aug 3 1993 FR 934108 Aug 3 1593 M, Bolié 08/03/2016
w Goggles with inseris 29/004,419 Feb 4 1993
Gogglas 29/004,730 Feb 11 1993
s 29/004,739 Feb 11 1993 g

>1
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EXHIBIT A
ASSIGNMENT OF TRADEMARKS, COPYRIGHTS AND LICENSES

THIS ASSIGNMENT OF TRADEMARKS, COPYRIGHTS AND LICENSES (this
"Agreement") is made as of this day of . by EACH OF
THE UNDERSIGNED (each a "GraHEEr"), to NATIONSBANK, N.A., a
national banking association, as Agent (the "Agent") for each of
the lenders (the "Lenders" and collectively with the Agent, the
"Secured Parties") now or hereafter party to the Credit Agreement
(as defined below). All capitalized terms used but not otherwise
defined herein shall have the respective meanings assigned thereto
in the Credit Agreement (as defined below);

WITNESSETH:

WHEREAS, the Agent and the Lenders have agreed to provide to
the parent corporation of each Grantor, BEC Group, Inc. (the
"Borrower"), certain term loan, revolving credit and letter of
credit facilities pursuant to the terms of that certain Credit
Agreement among the Borrower, the Agent and the Lenders dated as of
April 3, 1996 (as from time to time amended, supplemented or
replaced, the "Credit Agreement'); and

WHEREAS, each Grantor is a wholly-owned direct or indirect
Subsidiary of the Borrower and will materially benefit from the
loans and advances made and to be made, and the letters of credit
issued and to be issued, under the Credit Agreement; and

WHEREAS, each Grantor has entered into a Guaranty Agreement
(the "Guaranty Agreement") dated as of April 3, 1996 pursuant to
which each Guarantor has guaranteed payment and performance of the
Borrower’s Obligations under the Credit Agreement; and

WHEREAS, each Grantor has entered into an Intellectual
Property Security Agreement (the "IP Security Agreement") dated as
of April 3, 1996 pursuant to which each Grantor has granted to the
Agent for the benefit of the Lenders a security interest in the
Marks, Copyrights and Licenses defined below in order to secured
its obligations under the Guaranty Agreement; and

WHEREAS, each Grantor (a) has adopted and used and is using
the trademarks and service marks (the "Marks") identified on Annex
I hereto, and is the owner of the registrations of and pending
registration applications for such Marks in the United States
Patent and Trademark Office identified on Annex I hereto (b) is the
owner of and uses the copyrights, copyright registrations and
pending registration applications set forth on Annex II hereto (the
"Copyrights") and (c) is a party to and has rights under the
licenses and license agreements listed on Annex III hereto (the
"Licenses" and together with the Marks and the Copyrights, the
"Collateral”),; and

WHERBAS, the Agent for the benefit of the Lenders desires to
acquire the Marks, the Copyrights and the Licenses and the

TRADLEMARK
TRADEMARK
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registrations thereof and registration applications therefor, as
applicable, in connection with the exercise of its remedies after
the occurrence of an Event of Default and acceleration of the
Obligations under the Credit Agreement;

NOW, THEREFORE, for good and valuable consideration, receipt
of which is hereby acknowledged, the Assignor does hereby assign,
sell and transfer unto the Agent all right, title and interest in
and to the Marks, Copyrights and Licenses, together with (i) the
registrations of and registration applications therefor, as
applicable, (ii) the goodwill of the business symbolized by and
associated with the Marks and the registrations thereof, (iii) the
right to sue and recover for, and the right to profits or damages
due or accrued arising out of or in connection with, any and all
past, present or future infringements or dilution of or damage or
injury to the Marks, Copyrights or the registrations thereof or
such associated goodwill, and (iv) all rights of each Grantor to
enforce all Licenses.

Each Grantor hereby grants to the Agent, for the benefit of
the Lenders, and notice is hereby given that each Grantor has
granted to the Agent, for the benefit of the Lenders and the Agent,
a first priority security interest in the Collateral to secure the
payment and performance in full of all of the obligations of each
Grantor under the Guaranty Agreement.

This Assignment is intended to and shall take effect as a
sealed instrument at such time as the Agent shall complete this
instrument by signing its acceptance of this Assignment below.

[Signature page follows.]
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O-RAY HOLDINGS, INC.

By:
Name :
Title:

BOLLE AMERICA, INC.

By:
Name:
Title:

OPTICAL RADIATION CORPORATION

By:
Nan.e:
Title:

ORC CARIBE

By:
Name :
Title:

FOSTER GRANT GROUP, L.P.

By: BONNEAU GENERAL, INC., a general
partner

BONNEAU HOLDINGS, INC., a limited
partner

O-RAY HOLDINGS, INC., a limited
partner

By:
Name :
Title:

ASSIGNMENT OF TRADEMARKS, COPYRIGHTS AND LICENSES
Signature Page 2 of 3
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The foregoing assignment__of the Trademarks,..Copyrights . and .
Licenses and the registrations thereof and registration
applications therefor by the Assignee and the Agent is hereby
accepted as of the 3rd day of April, 1996.

NATIONSBANK, N.A., as Agent for the
Lenders

By:
Name:
Title:

ASSIGNMENT OF TRADEMARKS, COPYRIGHTS AND LICENSES
Signature Page 3 of 3
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ANNEX T

Trademark Registrations
or United States Patent and Trademark Office
Service Mark Registration No. Registration Date

[List chronologically in ascending numerical order]

Trademark Pending Applications
or United States Patent and Trademark Office
Sexrvice Mark Serial No. Filing Date

{List chronologically in ascending numerical order]
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ANNEX 11

Part I

Copyrights Registered with U.S. Copyright Office

_ Copyright Registration
Title [Author({s)] Number Date

Part IT

Copyrights Not Registered

Title {Author(s)}}
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ANNEX IIT
Licenses
TRADEMARK
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ANNEX T
Trademark Registrations
or United States Patent and Trademark Office
Service Mark Registration No. Registration Date

[List chronologically in ascending numerical order]

Trademark Pending Applications
or United States Patent and Trademark Office
Service Mark Serial No. Filing Date

[List chronologically in ascending numerical order]
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ANNEX 1T
Part I

Copyrights Regigtered with U.S. Copyright Office

Copyright Registration
Title [{Author(s)] Number Date

Part I7Y

Copyrights Not Registered

Title f{Author(s)]
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ANNEX TII1I

Licenses
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